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Technology Center 2100 



Commissioner for Patents 

Box: PATENT APPLICATIONS 

Washington, D.C. 20231 



Sir: 



Please find enclosed the following documents for the above-referenced application: 



X Power of Attorney; 

X ^ ,Statement Under37 CFR 3.73(b), with i '. ] 

X Exhibits 1-3: 

, . ■ Copy of the original Assignment and Assignment Recordation Cover; 
' ' " Order from U.S. Bankruptcy Court of the Central District of California, Asset 
Purchase Agreement between Ethentica, Inc. and Topspin Partners, LP; and 
■ Assignment of Rights Under the Asset Purchase Agreement; 
X Statement Claiming Small Entity Status. 

No fees are due in connection with the filing of these documents. If any additional fees are 
required, please charge the fees to the deposit account of the undersigned. No. 50-1067. 



Dated: 21 April 2003 



Preston Gates & Ellis LLP 
1735 New York Avenue, N.W., Suite 500 
Washington, DC 20006-5209 
Telephone: (858) 720-6337 
Facsimile: (858) 720-6306 
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TATEMENT CLAIMING SMALL ENTITY STATUS 
(37 CFR 1.9(f) & 1.27(c)) - SMALL BUSINESS ENTIT^^Q^] VED 

Applicant, Patentee, or Identifier: Security First Corporation ftPR ;i 0 Z003 

Application or Patent No.: 09/666 J 77 



Filed or Issued: 20 September 2000 TSC hn OlOQy Center 2100 



Title: Context Sensitive Authentication in a Cryptographic System 

I hereby state that I am an official of the small business concern empowered to act on behalf of 
the concern identified below: 

Name of Small Business Concern: Security First Corporation 



Address of Small Business Concern: 22362 Gilberto. Suite 130 

Rancho Santa Margarita, California 92688 

I hereby state that the above identified small business concern qualifies as a small business 
concern as defined in 13 CFR Part 121 for purposes of paying reduced fees to the United States Patent 
and Trademark Office, in that the number of employees of the concern, including those of its affiliates, 
does not exceed 100 persons. For purposes of this statement, (1) the number of employees of the 
business concern is the average over the previous fiscal year of the concern of the persons employed on a 
full-time, part-time or temporary basis during each of the pay periods of the fiscal year, and (2) concerns 
are affiliates of each other when either, directly or indirectly, one concern controls or has the power to 
control the other, or a third party or parties controls or has the power to control both. 

I hereby state that the rights under contract or law have been conveyed to and remain with the 
small business concern identified above with regard to the invention described in the application 
identified above. 
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Title of Person if Other Than Owner: 
Address of Person Signing- 



Howard F. Kline 
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Security First Corporation 

Vice President. Business Administration 
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Filing Date 


20 September 2000 
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AUTHORIZATION OF AGENT 
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Dickinson et al. 


Group Art Urut 


2900 


Examiner Name 
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Attorney Docket Number 


48556.00005 
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Name 


Registration Number 


John W. Wallen, III 


35,403 


Don J. Pelto 


33,754 


Jeff E. Schwartz 


39,019 


Lawrence M. Sung 


38,330 


Mary S. Webster 


37,146 


Guido J. Galvez 


52,933 


Karen A. Borrelli 


52,638 



As my/ our attorney (s) or agent{s) to prosecute the application identified above, and to transact 
all business in the United States Patent and Trademark Office cormected therewith. 



Please change the correspondence address for the above-identified application to : 

I I The above-mentioned Customer Number. 
OR 



Firm or 

Individual Name 



Preston Gates & Ellis, LLP 



1735 New York Avenue, N.W. 



Address 



Suite 500 



City 



Washington 



State DC 



Zip I 20006-5209 



Country 



U.S.A. 



Telephone 



(858) 720-6337 



Fax I (858) 720-6306 



I am the: 



□ 



Applicant/ Inventor 



See 37 CFR3.71. 



Assignee of record of the entire intere^ 

Statement under 37 CFR 3.73(b) is Closed. (Form PTQ/SB/96). 
/ SIGN^;URE of Applicant pr Assignee of Record" 




NOTE: Signatures of $rll th£ inventors or assignees of record of the entire interest or their representative(s) are required. 
Submit multiple forms if more than one signature is required, see below*. 



Total of 1 form(s) are submitted. 




Applicant/Patent Owner : Security First Corporation 

Application No./Patent No .: 09/666,377 Filed/Issue Date: 20 September 2Q0Q 

Entitled: Context Sensitive Dynamic Authentication in a Cryptographic System 



Security First Corporation , a Corporation 



(Name of Assignee) (Type of Assignee, e.g. corporation, partnership, university, government agency, etc.) 

states that it is: RECEIVED 

1. 13 the assignee of the .entire right, title and interest; or APR30Z003 

2. □ an assignee ofless than the entire right, title and interest 

The extent (by, percentage) of its ownership interest is % TSChflOlOQy CSfltBr 1 

In the patent application/patent identified above by virtue of either. 

A. [ ] An assignment from the inventor(s) of the patent application/patent identified above. The assignment 

was recorded in the United States Patent and Trademark Office at Reel , Frame , or for 

which a copy thereof is attached. 

OR 



100 



B. [X] A chain of title from the inventors(s), of the patent application/patent identified above, to the current 
assignee as shown below: 

1 . From: Alexander Dickenson et al. To : Ethentica, Inc.. 

The document was recorded in the United States Patent and Trademark Office at 

Reel 011599 Fram e 0129 , or for which a copy thereof is attached. 

2. From: Ethentica, Inc. To: Topspin Partners, LP 

The document was recorded in the United States Patent and Trademark Office at 

Reel , Frame , or for which a copy thereof is attached. 

3. From: Topspin Partners, LP m - Security First Corporation 

The document was recorded in the United States Patent and Trademark Office at 

Reel , Frame , or for which a copy thereof is attached. 



[ ] Additional documents in the chain of title are listed on a supplemental sheet. 



[X] Copies of assignments or other documents are attached. 

[NOTE : A separate copy (i.e., the original assignment document or a true copy of the original document) 
must be submitted to the Assignment Division in accordance with 37 CFR Part 3, if the assignment is to be 
recorded in the records of the USPTO. See MPEP 302.08]. 



The undersigned (whose title is supplied below) is authorized to act on behalf of the assignee. 




Burden Hour Statement: This form is estimated to take 0.2 hours to complete, "irme will vary depending upon the needs of the individual case. Any comments 
on the amount of time you are required to complete this form should be sent to the Chief Information Officer, U.S. Patent & Trademark Office, Washington, DC 
20231, DO NOT SEND FEES OR COMPLETED FORMS TO THIS ADDRESS. SEND Ta Assistant Commissioner for Patents, Washington, DC 20231. 
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Washington, D.C. 20231 
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THE U.S. PATENT AND TRADEMARK OFFICE. A COMPLETE MICROFILM COPY IS 
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REFERENCED BELOW. 
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PRESENT IN THE PATENT AND TRADEMARK ASSIGNMENT SYSTEM. IF YOU SHOULD 
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CONTACT THE EMPLOYEE WHOSE NAME APPEARS ON THIS NOTICE AT 703-308-9723. 
PLEASE SEND REQUEST FOR CORRECTION TO: U.S. PATENT AND TRADEMARK OFFICE, 
ASSIGNMENT DIVISION, BOX ASSIGNMENTS, CG-4, 1213 JEFFERSON DAVIS HWY, 
SUITE 320, WASHINGTON, D.C. 20231. 
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ASSIGNOR: 

DICKINSON, ALEXANDER G. 



ASSIGNOR: 

DOBSON, ROBERT T. , JR. 

ASSIGNOR: 

BERGER, BRIAN 

ASSIGNEE: 

ETHENTICA, INC. 
-^100 NORTH POINTE DRIVE 
LAKE FOREST, CALIFORNIA 92630 

SERIAL NUMBER: 09666377 
PATENT NUMBER: 



DOC DATE: 03/01/2001 
DOC DATE: 02/13/2001 



FILING DATE: 09/20/2000 
ISSUE DATE: 
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SHARON LATIMER, EXAMINER 
ASSIGNMENT DIVISION 
OFFICE OF PUBLIC RECORDS 



ClientCode: WHOV1S,079A 



3. ^ .0( 



TO THE ASSISTANT COMMISSIONER FO. 
1 



03-23-2001 

lllillMllill 

101645.481 



Name of conveying party(ies): (If multiple assignors, list 
numerically) 



-J documents 
2. Name and address of receiving' 



1, Alexander G. Dickinson 
3. Robert T. Dobson, Jr. 



2. Brian Berger 



Additional name(s) of conveying party(ies) ai 
0 Yes (X) No 




Name: Ethentica, Inc. . /{ 
Internal Address: 1 i m i \ 

Street Address: 1 00 North'PoihTe LJrU©— — 
City: Lake Forest State: CA ^P: 92630 

Additional name(s) of receiving party(ies) attached? 

0 Yes ^iX):^:r>-^o^^*''''^r 




3. Nature of conveyance: 

(X) Assignment 
0 Merger 

( ) Security Agreement 
0 Change of Name 
( ) Other: 

Execution Date: (If multiple assignors, list execution 
dates in numerical order corresponding to numbers indicated in 
I above) 1. March 1. 2001 2. March 1, 2001 
3. February 13,2001 



4. Application number(s) or Patent number(s): 



( ) Application(s) filed herewith Execution Date(s): ■ 

(X) Patent Application No.: 09/66^3f'P'^ I V t- L-^ 

Filing Date: September 20, 2000 ^p|:^ ^ Q 2003 



0 



Patent No.: 
Issue Date: 



Additional numbers attached? ( ) 



Technology Center 2100 

Yes (X) No 



5. Name and address of party to whom correspondence 
concerning document should be mailed: 

Name: John M. Grover 

KNOBBE. MARTENS, OLSON & BEAR. LLP 

Customer No. 20,995 
Internal Address: Sixteenth Floor 
Street Address: 620 Newport Center Drive 
City: Newport Beach State: CA ZIP: 92660. 
Attorney's Docket No.: WHOVIS.079A 



6. Total number of applications and patents involved: 1 



7. Total fee (37 CFR 3.41): S40 
(X) Enclosed 

(X) Authorized to be charged to deposit account if any 
additional fees are required, or to credit any overpayment 



8 . Deposit account number: 11-1410 

Please charge this account for any additional fees which may 
be required, or credit any overpayment to this account. 



9. Statement and signature. 

To the best of my knowledge and belief, the foregoing information is true and coirect, and any. attached copy is a true copy of the 
original document. 



John M. Grover 
Name of Person Signing 

42,610 

Registration No. 




Date 



Total number of pages including cover sheet, attachments and document: 3 



Mail documents to be recorded with required cover sheet information to: 



03/22/2001 TDIfiZl 
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Assistant Commissioner for Patents 
Box Assignments 
Washington, D.C. 20231 



■ PATENT 

Application No.: 09/666,377 Client Code: WHOVIS.079A 

Filing Date: September 20, 2000 Page 1 

ASSIGNMENT 

WHEREAS, We, Alexander G. Dickinson, a citizen of the United States of America, residing at 466 Monterey 
Drive, Laguna Beach, CA 92651, Brian Berger, a citizen of the United States of America, residing at 23518 Sandstone, 
Mission Viejo, CA 92692, and Robert T. Dobson, Jr., a citizen of the United States of America, residing at 15 Inverary, 
Dove Canyon, CA 92679, have invented certain new and useful improvements in a CONTEXT SENSITIVE DYNAMIC 
AUTHENTICATION IN A CRYPTOGRAPHIC SYSTEM for which we have filed an application for Letters Patent in the 
United States, U.S. Patent Application No.: 09/666,377, filed on September 20, 2000; 

AND WHEREAS, Ethentica, Inc. (hereinafter "ASSIGNEE"), a Delaware Corporation, with its principal place of 
business at 100 North Pointe Drive, Lake Forest, CA 92630, desires to acquire the entire right, title, and interest in and to 
the said improvements and the said Application: 

NOV/, THEREFORE, in consideration of the sum of One Dollar ($1.00) to me in hand paid, and other good and 
valuable consideration, the receipt of which is hereby acknowledged, we, the said inventors, do hereby acloiowledge that 
we have sold, assigned, transferred and set over, and by these presents do hereby sell, assign, transfer and set over, unto the 
said ASSIGNEE, its successors, legal representatives and assigns, the entire right, title, and interest throughout the world 
in, to and under the said improvements, and the said application and all divisions, renewals and continuations thereof, and 
all Letters Patent of the United States which may be granted thereon and all reissues and extensions thereof, and all rights 
of priority under International Conventions and applications for Letters Patent which may hereafter be filed for said 
improvements in any country or coimtries foreign to the United States, and all Letters Patent which may be granted for said 
improvements in any country or countries foreign to the United States and all extensions, renewals and reissues thereof; 
and we hereby authorize and request the Commissioner of Patents of the United States, and any Official of aiiy country or 
countries foreign to the United States, whose duty it is to issue patents on applications as aforesaid, to issue all Letters 
Patent for said improvements to the said ASSIGNEE, its successors, legal representatives and assigns, in accordance with 
the terms of this instrument. 

AND WE HEREBY covenant and agree that we will communicate to the said ASSIGNEE, its successors, legal 
representatives and assigns, any facts knovm to us respecting said improvements, and testify in any legal proceeding, sign 
all lawful papers, execute all divisional, continuing and reissue applications, make all rightful oaths and generally do 
everything possible to aid the said ASSIGNEE, its successors, legal representatives and assigns, to obtain and enforce 
proper patent protection for said improvernents in all countries. 

IN TESTIMONY WHEREOF, I hereunto set my hand and seal this / day of /PldK^cl^ , 20o^ ( 




STATE OF 1 

ss. 

COUNTYOF J 

On ^"t" ^^O^ , before me, 6 - personally appeared Alexander G. 

Dickinson personally known to me (or proved to me on the basis of satisfactory evidence) to be the person whose name is 
subscribed to the within instrument, and acknowledged to me that he executed the same in his authorized capacity, and that 
by his signature on the instrument the person, or the entity upon behalf of which the person acted, executed die instrument. 

WITNESS my hand and official seal. 

Commission ^ 1 1 77338 f Notary Signature 
In Notary Public - California J 
Orange County 





PATENT 

Application No.: 09/666,377 Client Code: WHOVIS.079A 

Filing Date: September 20, 2000 Page 2 



IN TESTIMONY WHEREOF, I hereunto set my hand and seal this day of 



STATE OF 



COUNTY OF OC'^iyt 

On "b- l - '^0\ 




ss. 



before me, 



, personally appeared Brian Berger 

personally known to me (or proved to me on the basis of satisfactory evidence) to be the person whose name is subscribed 
to the within instrument, and acknowledged to me that he executed the same in his authorized capacity, and that by his 
signature on the instrument the person, or the entity upon behalf of which the person acted, executed the instrument. 



WITNESS my hand and official seal. 

iim <ft iffh ^11^ iifc 



[SEAL] 



IN 




G. MELTON 
Commission # 1 \ 77338 
Notary Public - CoTifomia | 
Orange Couniy F 
My Comm.B(pnssApr20,2002 f 

WV^HkraFTifitre'unl'o set my hand and si 





STATE OF 



Robert T. Dobson, 



day of ' ' / ^ 20' 
in, Jr. 



COUNTY OF OVx^U-J^ 



J 



ss. 



On 



. before m^ =f^ \c e^\r ^ X 



Jr. personally known to me (or proved to me on the basis of satisfactory 
subscribed to the within instrument, and acknowledged to me that he executey 
by his signature on the instrument the person, or the entity upon behalf of w 



WITNESS my hand and official seal. 



[SEAL] 




ALBERT E. EID \ 
C0MM...1 193970 ^ 

NOTARY PUBLIC-CALIFORNIA H 
ORANGE COUNTY G) 
My Term Exp. Aug. 20, 2002 \ 




, personally appeared Robert T. Dobson, 
idence) to be the person whose name is 
in his authorized capacity, and that 
erson, acted, executed the instrument. 



Notary Signature 
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T,T^fi»« *XK OP -State Bar No. 6321 8 
^Jl?^^S^^^^^^ ~ State Bar No. 160434 
CHARLES LIU ^ State Bar No. I905n 
WnSTHROP COUCHOT 

PRpFESSIONAL CORPOjRATIOli FNTPPCn 

3 Civic Plaza, Suite 280 I tW i tntU 

Newport Beach, CA 92660 

Telephone: (949)720-4100 
Facsimile: (949)720-4111 

General Insolvency Counsel to 
Debtor and Debtor-in-Possession 



UNITED STATES BANKRUPTCY COURT 
CENTRAL DISTRICT OF CALIFORNU 
SANTA .ANA DIVISION 









FEB 1 3 2002 




CJDWUXi«H«UnCTQQD« 





In re 

ETHENTICA, INC., a Delaware 
corporadoa, fdba Who? Vision Systems, 
Inc, 



Debtor and 
Debtor-in-Possession. 



I 



Case No.: SA 01-14523 JB 
Chapter 1 1 Proceeding 

IP BOPOSEP ] ORDER APPROVING: 

(1) THE SALE OF SUBSTANTIALLY 
ALL OF THE DEBTOR'S ASSETS 
FREE AND CLEAR OF LIENS, 
CLAIMS, AND INTERESTS 
PURSUANT TO 11 U.S.C. § 363; AND 

(2) ASSUMPTION AND ASSIGNMENT 
OF EXECUTORY CONTRACTS AND 
LTS-EXPIRED LEASES 



DATE; February 13, 2002 

TIME; 10:00 a.ra. 

PLACE; Courtroom 6D 

41 1 West Fourth Street 
Santa Ana, C A 92701 



. \ 

2 
3 
4 
5 
6 
7 
8 
9 
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11 
12 
13 
14 
15 
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On December 17, 2001, Febaiary 4, 2002 and February 13, 2002 at 10:00 a.m. this Court 
conducted a hearing (the "Sale Hearings") on the motion filed by Ethentica, Inc., the debtor and 
debxor.in-po$iessip.herciiil'^Etheatica'' or the "Debtor'^, captioned "(l) the Sale of Substantially 
Ail of the Debtor's A^?^is,Free and Clear of Liens, Claims, and Interests Pursuant to 1 1 U.S.C. 
§ 363, and (2) Assuniptipn.2u:d Assignment of Executory Contracts and Unexpired Leases" (the 
"Sale and Assignment-Motion"), 

The Debtor appeared by and through its general insolvency counsel, Richard H. Golubow 
of Winthrop Couchot Professional Corporation. Topspin Partners, L.P. (Topspin Partners or its 
designee are referred to as the "Buyer") appeared by and through its counsel, Alan C. Ederer of 
Westennan BaU Ederer Miller & Sharfstein, LLP. Other appearances are as reflected on ihc 
record of the Court. 

This Court reviewed the Sale and Assignment Motion, the Memorandum of Points and 
Authorities, the evidence submitted by the Debtor, other declarations filed in connection with the 
Sale and Assignment Motion, the evidentiary objections thereto, various oppositions and 
objections to the Sale and Assignment Motion, and replies to same, and the record of this case. 
The Coun further entertained argument and representations of counsel at the hearing on the Sale 

r 

and Assignment Motioa 

Accordingly, for the reasons stated on the record and good cause appearing therefor^ 
IT IS HEREBY ORDERED THAT: 

1 . Except as otherwise provided herein, the Sale and Assignment Motion :s granted in 
all respects and any objection to the Sale and Assignment Motion is overruled in its entirety, 

2, Tne notice and opportunity for hearing given w'ith respect to the Sale and 
i j Assignment Motion and the Sale Hearings were "appropriate in the particular circumstances"- - 
} wiihin the meaning of section I02(1)(A) of the Bankruptcy Code. 

; 3, The Asset Purchase Agreement between the Debtor and Buyer dated as of February 

ll 7, 2002, in ±c form attached hereto at Exhibit "1" (the "Asset P^irchase Agreer.em' ^ is approved 
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in ail respects ar.d (a) the sale of the AsseUi' is approved and authorized under section 363 of 
Bankruptcy Code, and Co) the assumption and assignment of the Assigned Contracts is approved 
and authorized under section 365 of the Bankruptcy Code. 

4. The Debtor is authorized, directed and empowered to execute, deliver and perfonn 
the Asset Purchase Agreement and all agreements and documents contemplated thereby, and (a) lo 
seU to Buyer all of its right, title and interest in and to the Assets, as is, >vhere is. free and clear of 
any and all liens, claims, encumbrances, mortgages, security interests, demands, options, rights, 
restrictions, charges, taxes, obligations, assessments, covenants, title defects, pledges, 
encroachments, as well as any other interests or burden of any kind whether arising prior to or 
subsequent to the commencement date of this bankiuptcy case, and whether imposed by 
agreement, understanding, law, equity or otherwise in such property (collectively. "Claims"), and 
(b) to assume and assign to Buyer all of the Debtor's right, title and interest in and to the Assigned 
Contracts pursuant to section 365 of the Bankruptcy Code. 

5. The consideration to be paid by Buyer for the purchase of the Assets shall be (a) toe 
payment of $. in or by wire transfer of immediately available funds at the Closing, 
which shall be deposited into a segregated trust account of Wimhrop Couchot Professional 
Coiporation (the "Winthrop Account") plus (b) any and all amounts required to cure any allowed 
prcpetition defaults under the Assigned Contracts, which cure amounts shall be paid direcUy by 
Buyer to the parties to the Assigned Contracts; the cure amounts and the terms and conditions of 
payment of same must be acceptable to Buyer h its sole and absolute discretion (the "Purchase 
Price"). Any deposit provided by Buyer to the Debtor under the teixos and conditions of any letter 

i of intent or otherwise, shall be held in the Winthrop Account and credited against the Purchase 
Price. 



6. The sale of the Assets to Buyer does not include the assets described and identified 
in the Asset Purchase Agreement as "Excluded .Assets''. 
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7. Except for certain monetary defaults set forth in the Asset Purchase Agreement and 
any defaults of a kind which are rendered unenforceable by sections 365(b)(2), 365(e)(1). and 
363(f)(1) of the Bankruptcy Code, the Debtor is not in default under any of the Assigned 
Contracts. The monetary defaults for the Assigned Contracts described and set forth in the Asset 
Purchase Agreement shall be cured by Buyer at Closing or upon such lenns as may be agreed to 
between Buyer and the parties to the Assigned Contracts. 

8. The .^signed Contracts, upon assignment to Buyer, shall be deemed to be valid, 
binding, in fuU force and effect and enforceable in accordance w-ith their terms, subject to the 
provisions of the Asset Purchase Agreement, this Order and the payment of the monetary defaults 
set forth in the Asset Purchase Agreement. 

9. Any party to any of the Assigned Contracts who receives payment of the monetary 
defaults due under its particular Assigned Contract described in uhe Asset Purchase Agreement, or 
who reaches an agreement with Buyer with respect to the paymem of same, is forever barred from 
raising or asserting any claim against Buyer, any default or breach under, or any claim or 
pecuniary loss arising under or related to the Assigned Contracts as of the date of this Order and 
continuing through and including the date of the Closing. 

10. Pursuant to sections 105 and 363 of Bankruptcy Code, the Debtor transfers good 
and niarketable title in and to all of the Assets to Buyer, and the Assets shall be sold, and upon the 
Closmg shall be, free and dear of all Claims, with all such Claims, including, without limitation, . 
the first priority secured claim of VennWorks, LLC (the "Vennworks Claim") and the alleged 
claims of Kcwieti Packard, and Knobbe Martens Olson & Bear, which claims shall attach. to the 
net proceeds of the sale of the Assets on deposit in the Winthrop Account, with VennWorks 
holding Claim in the order of their priority, with the same validity, force and effect which they • 
now have as against the Assets. Not later than two (2) business days after the Closing, the Debtor 
shall deliver to VennWorks, LLC, a cashier's check or wire transfer in either case, pursuant to 

] VennWorks, LLC's wrinen instruction, in the amount of S VennWorks has alleged 

I that the nil! o-j'^tanding balance due and owing on account of VennWorks Claim is in the amcun: 
of S (as of Febrjary 13, 2002) plus S. per diem from and after February 13,-2002 
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until the daie of delivery of the cashier's check or wire transfer as the case may be. VerjiWorics, 
LLC will accept S in full satisfaction of the VennWorks Claim so long as a cashier's check 

or wire transfer is delivered on or before February 1 8, 2002. In the event that a cashier's check or 
wire transfer is not delivered on or before February 18, 2002. then the Debtor shall pay 
VennWorks S plus interest at a per diem amount of S &om February 13, 2002 

through the date of payment. VennWorks, LLC shall deliver a termination s*^temer.t to the Debtor 
orBuycr (as they direct) concurrently with fiill payment of the VennWorks Claim. 

— rtll nfT-nff" holding Claims with respect to Assets shall be, andJigvLhweby-arer'^ 

and assigns, or the 



forever barred from asserting such 
Assei 



imst auyer, 



12. At the Closing, the Debtor will deliver to the Buyer all documents required to be 
deUvered by it under the Asset Purchase Agreement, including, without limitation, (a) an executed 
copy of an instrument of assignment and/or bill of sale, in form and substance acceptable to Buyer, 
in the form attached hereto as Exhibit "2". assigning and/or transferring the ./^ssets to Buyer, as is, 
where is, free and clear of any and all Claims; and (b) evidence satisfeclory to Buyer of the release 
and termination of any and all Claims against or in the Assets. 

13. The Debtor sh^l take such actions and expend such funds as may be necessary to 
cfFectuate the terms of the Asset Purchase Agreement, including, without limitation, with respect 
to the assumption and assignment of the Assigned Contracts, this Order and all transactions related 
thereto. 

14. Buyer is hereby determined to be a "good faith" purchaser under section 363 (m) of 
the Bankruptcy Code in connection with the purchase of the Assea and assumption and 
assignment of the Assigned Contracts, and shall be entitled to the protections afforded to a "good 
faith" purchaser under section 363 (m) of the Bankn^tcy Code. 

15. In the absence of any stay pending appeal, in the event that the parties to the .\sset 
Purchase Agreement consummate the transactions contemplated by the Asset Purchase Agreement 
and this Order while ar. appeal from this Order is pendmg, such parties shall be entitled to r^ly on 
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16. All persons and entities who are currently., or on the date of the Closing may be in 

I possession of some or all of the Assets, are hereby directed to surrender possession of the Assets to 
Buyer on the date of the Closing. 

1 7. From and after the date of this Order, the Debtor, its cxditors, other parties in 
interest and each of them shaU not take or cause to be taken any action that would interfere witii 
the transfer of the Assets to Buyer in accordance with the terms of this Order and the Asset 
Purchase Agreement. 

18. This Order shall (a) be effective as a determination that upon the Closi:^, all 
Claims against, in and to the Assets prior to the date of the Closing have been unconditionally 
released, discharged, extinguished and terminated and that the conveyances described in this Order 
and in the Asset Purchase Agreement have been effected; and (b) be binding upon and govern the 
acts of all entities and persons, including, without limitation, all filing agents, filing officers, title 
agents, title companies, administrative agencies, governmental units, federal, state, and local 
officers and officials, and all other persons and entities who may be required by operation of law, 
the duties of office or contract, to accept, file, register or otherwise record or release any 
documents or instruments, or who may be required to report or insure any title or state of title in 
ortoanyofthe Assets. 

1 9. The provisions of this Order shall be self-executing, and each and every federal, 
state or local governmental unit shall be, and hereby is, direrted to accept this Order as authorizing 
the Debtor, Buyer and their agents to consummate the transactions authorized and approved by 

j this Order, including the sale of the Assets and the assumption and assignment of the .Assigned 

i 

Ij Contracts. No further approval, consent, license, record keepins, notice and the like of any such 

i 

j I federal, state or local govenunental unit is required to effectuate, consummate and implement ihe 

i r 

jj transactions authorized and approved by this Order, including the sale of the Assets and the 

H 

I assumptioa and assignment of the Assigned Contracts. 
Pursuant to Section 
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2 1 . Except as lo Venn Works, LLC, if any person or entity that assens and/or holds a 
Claim or otiier interest in the Assets, including, without limitation, a person or entity who has filed 
financing statements or other documents or agreements evidencing Claims in or against the Assets, 
shidl not have delivered to the Debtor (or to such persons as the Debtor shall have directed) prior 
to the Closmg, in proper form for filing and executed by appropriate persons, termination 
statements, instruments of satisfaction, or releases of all Claims or other Interests which the person 
or entity has with respect to the Assets, the Debtor and Buyer shall be and hereby are authorized to 
execute and file such statements, instruments, releases and other documents on behalf of the 
person or entity wiLh respect to the Assets. 

22. On the terms and subject to the conditions set forth in the Asset Purchase 
Agreement and this Order, at the Closing, Buyer shall assume 6om the Debtor and thereafter pay. 
perform or discharge in accordance with their respective terms, only the Assumed Liabilities. 
Pursuant to the Asset Purchase Agreement and this Order, Buyer does not, and shall not assume 
and/or be liable for. accept, agree to perform, pay, discto? or ipd^mnify the Debtor aeainst or 
otherwise have any responsibility for, any liabilities, obligations, claims, and commitments of or 
against the Debtor, whether the same are known or unknown, existing, contingent upon future 
events or circumstances, accrued, ftmded, unfunded, fixed, or otherwise. Ouycf aholl apt be 
i mtiiiiJu^J a cuoQfewo r tn thn rinhrni-^y -nnrnn r^f fln2' T h- n ry nf lnw nr nri fl Buyer shall 
have no liability except as expressly provided in the .^set Purchase Agreement for any liability of 
the Debtor, whether or not arisbg prior to or after the date of the Closing. 

23 . The failure of this Order to include specific reference to any particular provision of 
the .Asset Purchase Agreement shall not diminish or impair the eifect of such provision, it bemg 
the intent of Lhe Court that the Asset Purchase Agreement shall be authorised and approved injts 
entirety by this Order. 

24. As allowed by Banleuptcy Rule 8005, and notwithrianding Bankruptcy Rule 7062, 
Ais Order shall be effective and enforceable immediately upon its entry. 
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Pursuant to section 365(k) of the Bankniptcy Code, the assignment of the Assigned 
Contracts to Buyer will relieve Debtor and its bankruptcy estate from any liability for any breach 
thereof occurring after such assignment. 

26. This Order shall be binding upon and inuie to the benefit of any successors and 
assigns of the Debtor or Buyer, including without limitation, any trustee appointed for the Debtor 
in this chapter 1 1 case or any converted chapter 7 or subsequent case. 

27. Nothing in this Order is intended to approve or disapprove of any request for a 
commission or broker's fee in connection with the sale of Assets. 

28. Without in any manner limiting the scope of this Court's jurisdiction, this Court 
shall retain sole and exclusive jurisdiction to resolve any and all matters or disputes arising under 
or relating to the Asset Purchase Agreement, the sale of the Assets, the assumption and assignment 
of the Assigned Contracts, this Order and the implementation of this Order. 



Dated; FE:fi| 1 3 Ml » 2002 



JAMES N. BARR 



THE HONORABLE JAMES N. BARR 
UNITED STATES BAMCRUPTCY JUDGE 



Submitted By: 

WINTHROP COUCHOT 
FROFESsfdNAL X^OftPORATION 
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/•/Ric^afdH. Golubow 
Ge«{eral Insolvency Counsel to 
Debtor and Debtor-in-Possession 
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ASSIGNMENT 



The undersigned hereby assigns all of its rights under that certain Asset Purchase 
Agreement, dated as of February 1, 2002, to Securit>- First Coip. 



Dated: February^ 2002 



TOPSPIN PARTNERS. L.P. 



By: Tppspi»;Management, LLC 




By: Leo Guthart 



Its: Manager 



BILL OF SALE 



This BILL OF SALE ("Bill of Sale") is made this 22"^ day of February, 2002 by and 
between Ethcntica, Inc. a Delaware corporation ("Seller"), and Security First Corp., a 
Delaware corporation ("Buyer"). 

RECITALS 

A. Topspin Partners, LP. ('Topspin^') and Seller entered into that certain Asset 
Purchase Agreement, dated February 7, 2002 (the "Agreement"), which provides, on the 
terms and conditions set forth therein, for the sale by Seller and purchase by Topspin or 
its designee of substantially all assets of Seller as set forth in the Agreement. 

B. Topspin has assigned its rights under the Agreement to Seller. 

C. This Bill of Sale is being executed and delivered in order to effect the sale of 
the assets set forth herein as provided in the Agreement, 

NOW THEREFORE, for valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged. Seller agrees as follows: 

^ ■ Assignment . Seller hereby sells, grants, conveys, bargains, transfers, assigns 
and delivers to Buyer, and to Buyer's successors and assigns, all of Seller's right, title and 
interest, legal and equitable, throughout the world, in and to the following: 

(a) all inventory of raw materials, work in process and finished goods 
of Seller, and all inventory of packaging and shipping supplies wherever located, as 
identified on Schedule 1 .0 to the Agreement; 

(b) all machinery, equipment, vehicles, furniture, fixtures, supplies, 
accessories, spare parts, tools and other items of tangible personal property, with all 
assignable warranty rights and operating manuals and keys relating thereto as identified 
on Schedule 2.0 to the Agreement; 

(c) all computers, sofh^-'arc, and related property associated with the 
operation of the Seller's business as identified on Schedule 3.0 to the Agreement; 

(d) Seller's internet domain name and all other rights of any kind 
associated with Seller's on-line business, including, to the extent assignable, all rights 
with respect to internet service providers, third party linking sites and all rights of Seller 
to owned and^or licensed proprietary, customized and mass market computer software 
and all computer hardware appropriate for the continued operation of Seller's on-line 
business as identified on Schedule 4.0 to the Agreement; 
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(e) all of Seller's patents, patent applications and patent disclosures: 
all inventions (whether or not patentable and whether or not reduced to practice); all 
trademarks, service marks, trade dress, trade names and corporate names (including 
without limitation the name "Ethentica") and all the goodwill associated therewith; all 
registered and unregistered statutory and common law copyrights; all registrations, 
applications, renewals or common law rights for any of the foregoing; all trade secrets, 
confidential information, ideas, formulas (whether developed or under development), 
know-how, manufacturing and production processes and techniques, research 
information, specifications, designs, plans, improvements, proposals, technical and 
computer data, documentation and software, financial, business and marketing plans, 
customer and supplier lists and related information, marketing materials, employee 
training materials, and product ideas under development (including those related to future 
promotions and product launches); to the extent transferable, all license rights with 
respect to intellectual property of third parties; to the extent transferable, all of Seller's 
rights under all confidentiality agreements, non-disclosure agreements, invention 
assignment agreements and similar agreements executed between Seller and any 
employee, consultant or agent of Seller or any other third party with respect to any 
intellectual property right of Seller described in this Section, and all other intellectual 
property rights of Seller as identified on Schedule 5.0 to the Agreement; 

(f) Seller's catalogs, price lists, mailing lists, subscription lists, 
customer and supplier hsts and all other information as to sources rights of any kind 
associated with its merchandising business, including, without limitation, all databases 
containing such infomiation, that pertain to or are necessary to operate the Seller's 
business and, to the extent assignable, all owned and/or licensed proprietary, customized 
and mass market computer software and all computer hardware; 

(g) copies of books and records, correspondence, files and computer 
programs and data and databases relating to the Business reasonably required by the 
Buyer; 

(h) all of the Seller's executory contracts that the Buyer seeks to 
assume and Seller shall seek to assume and assign to Buyer pursuant to Bankruptcy Code 
Section 365, as identified on Schedule 8.0 to the Agreement: 

(i) All records and files pertaining to Seller's business, customers and 
suppliers, including, without limitation, all supplier, vendor, customer and agency lists, 
all sales data (including retail prices, product costing and product movement), 
correspondence with customers, customer files and account histories, and records of 
purchases fi-om and correspondence with supphers, but not including the corporate 
minute books of Seller; and 

G) Any and all other assets of Seller relating to its business which are 
not specifically identified at paragraphs above and which are not designated as Excluded 
Assets under the Agreement. 

HAwpdocs^SECL-RiTY FIRST CORPBin or Salc-3.doc 



2. Further Assurances . Seller agrees that it wlL at Buyer's request at any time 
and from time to time after the date hereof and without further consideration, do, execute, 
acknowledge and deliver or will cause to be done, executed, acknowledged and delivered 
all such further acts, deeds, assignments, transfers, conveyances, powers of attorney and 
other instruments and assurances as may be considered by Buyer, its successors and 
assigns, to be necessary or proper to better effect the sale, conveyance, transfer, 
assignment, assurance, confirmation and delivery of ownership of the assets described 
herein to Buyer. 

3. Amendment or Termination: Successors and Assigns . This Bill of Sale may 
not be amended or terminated except by a written instrument duly signed by each of the 
parties hereto. This Bill of Sale shall inure to the benefit of, and be binding upon, each of 
the parties hereto and their respective successors and assigns. 

4. No Third Parties . Nothing in this Bill of Sale, expressed or implied, is 
intended or shall be construed to confer upon or give to any person, firm or corporation 
other than Buyer and Seller, their successors and assigns, any remedy or claim under or 
by reason of this instrument or any term, covenant or condition hereof, and all of the 
terms, covenants, conditions, promises and agreements contained in this instrument shall 
be for the sole and exclusive benefit of the Buyer and Seller, their successors and assigns. 

5. Construction . This Bill of Sale, being further documentation of the 
conveyances, transfers and assigrunents provided for in and by the Agreement, neither 
supersedes, amends, or modifies any of the terms or provisions of the Agreement nor 
does it expand upon or limit the rights, obligations or warranties of the parties under the 
Agreement. In the event of a conflict or ambiguity between the provisions of this Bill of 
Sale and the Agreement, the provisions of the Agreement will be controlling. 

6. Governing Law . The rights and obligations of the parties under this Bill of 
Sale will be construed under and govemed by internal laws of the State of California, 
determined without reference to conflicts of law principles. 

7. Counterparts . This Bill of Sale may be executed in one or more counterparts 
and by facsimile, each of which shall be deemed an original and all of which taken 
together shall constitute one and the same instrument. 
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IN WITNESS WHEREOF, the panics have executed this Bill of Sale as of the 
date first wrinen above. 

SELLER: BLTER: 

ETHENTICA, INC. SECURITY FIRST CORP. 

Bv: 

Name: /n^hffc ^ OHac/l€ 



By: 

Name: 




IN WITNESS WHEREOF, the parties have executed this Bill of Sale as of the 
date first written above. 

SELLER: 

ETHENTICA, INC. 



By: 

Name: 
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BUYER: ..-^ 
SECURITYFlV 




Name 




ASSET PURCHASE AGREEMENT 
by and between 



ETHENTICA, INC., DEBTOR AND DEBTOR-IN-POSSESSION 



as the Seller 
and 

TOPSPIN PARTNERS, LP 
or its designee or assignee 
as the Buyer 
Dated as of February 7, 2002 
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THIS ASSET PURCHASE AGREEMENT, dated as of February 7, 2002, this 
"Agreement"), is made by and between Ethentica, Inc., Debtor and Debtor-In-Possession, a 
Delaware corporation (the "SeUei"), and Topspin Partners, LP, a Delaware limited partnership, 
or its designee or assignee in accordance with Section 14.4 hereof (the "Buyer"). 

RECITALS 

WHEREAS, the Seller is a provider of authentication products and security software 
services required for Internet commerce and communications (the "Bvisiness"); 

"WHEREAS, the Seller filed a voluntary petition for relief commencing a case (the 
"Chapter 11 Case") under Chapter 11 of Title 11 of the United States Code, 11 U.S.C. Sections 

101 et seq. (the "Bankruptcy Code") in the United States Bankruptcy Court for the Central 
District of California ("Bankruptcy Court'), assigned case number 01-14523 JB (the '^Chapter 1 1 
Case"); 

WHEREAS, on November 16, 2001 , Buyer and Seller executed a Letter of Intent under 
which Buyer declared an interest in conducting due diligence with respect to the Business and, 
the acquisition of substantially all of the assets of the Seller subject to execution of an asset 
purchase agreement; 

WHEREAS, Buyer desires to purchase substantially all of the assets of the Seller related 
to the Business and assume certain executory contract or contracts to which the Seller, is a party 
(and to assume the liabiHties of Seller relating thereto), upon terms and conditions acceptable to 
Buyer in its sole and absolute discretion, and the Seller desires to sell, convey, assign and 
transfer to Seller, substantially all of the assets and properties related to the Business, free and 
clear of all liens, claims and encumbrances except for certain limited obligations and liabilities 
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which may be assumed by Buyer Mpon terms and conditions acceptable to Buyer in its sole and. 
absolute discretion, all in the manner and subject to the terms and conditions set forth herein and 
in accordance with Sections 363, 365 and 105 and other applicable provisions of the Bankruptcy 
Code;. 

WHEREAS, the assets to be sold by Seller to Buyer pursuant to the terms of this 
Agreement (the "Assets") will be sold pursuant to an order of the Bankruptcy Court approving 
such sale, under Bankruptcy Code Section 363, free and clear of all hens, claims and 
encumbrances against the Assets, except for any cure damages which may be assxamed by Buyer 
upon terms and conditions acceptable to Buyer in its sole and absolute discretion^ subject to the 
determination/allowability of such amounts by the Bankruptcy Court, pursuant to the Bankruptcy 
Code, which amounts must be acceptable to Buyer in its sole and absolute discretions 

NOW, THEREFORE, in consideration of the foregoing and the respective covenants and 
agreements set fortli herein, the parties hereto agree as follows:. 

ARTICLE I: 
PURCHASE AND SALE OF ASSETS 
1.1 Description of Assets. Pursuant to Sections 363 and 365 of the Bankruptcy 
Code and on the terms and subject to the conditions precedent set forth in this Agreement, at the 
Closing (as hereinafter defined), the Seller shall sell, assign, transfer, convey, and deliver to the 
Buyer, and the Buyer shall purchase and accept from Seller, all of the Seller's rights, title, and 
interests in, to and under all of the following assets, property, rights and claims of the SeUer 
related to the Business, wherever located, real, personal or mixed, whether tangible or intangible, 
owned, held or used in the conduct of the Business by the Seller as the same shall exist on the 
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Closing Date (as hereinafter defined), jQree and clear of all liens, claims, encumbrances and other 
interests in property as set forth in Section 363 of the Banlouptcy Code (collectively, the 
"Assets"): 



The Assets shall include, without limitation: 



(a) all inventory of raw materials, work in process and j&nished goods of Seller, and 
all inventory of packaging and shipping supplies wherever located, as identified on Schedxile 1 .0 



("Inventory"); 

(b) all machinery, equipment, vehicles, fiamiture, fixtures, supplies, accessories, spare 
parts, tools and other items of tangible personal property, with all assignable warranty rights and 



Business as identified on Schedule 3.0 ("Computer Assets''). 

(d) Seller's internet domain name and all other rights of any kind associated with 
Seller's on-line business, including, to, the extent assignable, all rights with respect to internet 
service providers, third party linking sites and all rights of Seller to owned and/or licensed 
proprietary, customized and mass market computer software and all computer hardware 
appropriate for the continued operation of Seller's on-line business as identified on Schedule 4.0 
("Domain Rights"); 

(e) all of Seller's patents, patent applications and patent disclosures; all -inventions 
(whether or not patentable and whether or not reduced to practice); all trademarks, service marks, 
trade dress, trade names and corporate names (including without limitation the name 
"Ethentica") and all the goodwill associated, therewith; all registered and unregistered statutory 
and common law copyrights; all registrations, applications, renewals or common law rights for 



operating manuals and keys relating thereto as identified on Schedule 2.0 ("FFE"); 



(c) all computers, software, and related property associated with the operation of the 
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any of the foregoing; all trade secrets, confidential information, ideas, formulas (whether 
developed or under development), know-how, manufacturing and production processes and 
techniques, research information, specifications, designs, plans, improvements, proposals, 
technical and computer data, documentation and software, financial, business and marketing 
plans, customer and supplier lists and related information, marketing materials, employee 
training materials, and product ideas under development (including those related to future 
promotions and product launches); to the extent transferable, all license rights with respect to 
intellectual property of third parties; to the extent transferable, all of Seller's rights under all 
confidentiality agreements, non-disclosure agreements, invention assigmnent agreements and 
similar agreeinents executed between Seller and any employee, consultant or agent of Seller or 
any other third party with respect to any intellectual property right of Seller described in this 
Section, and all other intellectual property rights of Seller as identified on Schedule 5.0 (together 
with tlie Domain Rights, the ''Intellectual Property Rights - 

(f) Seller's catalogs, price lists, mailing lists, subscription Usts, customer and supplier 
Usts and all other information as to sources rights of any kind associated with its merchandising 
business, including, without limitation, all databases containing such information, that pertain to 
or are necessary to operate the Business and, to the extent assignable, all owned and/or licensed 
proprietary, customized and mass market computer software and all computer hardware (the 
"Mailing Lists"); 

(g) copies of books and records, correspondence, files and computer programs and 
data and databases relating to the Business reasonably required by the Buyer (the "Data Bases"); 
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(h) any of the Seller's executory contracts that the Buyer seeks to assume and Seller 
shall seek to assume and assign to Buyer pursuant to Bankruptcy Code Section 365, as identified 

on Schedule 8.0 (the "Assigned Contracts"). 

(i) All records and files pertaining to Seller's business, customers and suppliers, 
including, without limitation, all supplier, vendor, customer and agency lists, all sales data 
(including retail prices, product costing and product movement), correspondence with customers, 
customer files and accoxint histories, and records of purchases fi-om and correspondence with 
suppliers, but not including the corporate minute books of Seller (the "Customer Records'^). 

(j) Any and all other Assets of the Business which are not specifically identified at 
paragraphs l.l(a)-Ll(i) above and which are not designated as Excluded Assets under paragraph 
1.2(i) through 1.2(viii) below. 

1.2 Excluded Assets , Seller shall not sell, and Buyer shall not purchase, any 
of the following assets of Seller: 

(i) trade and other accounts receivable, notes receivable and other 
rights to payment of money, including collections on employee advances and security deposits 
identified on Schedule 1 0.0 ("Accounts Receivable"). 

(ii) any of the rights of the Seller under this Agreement; 

(iii) any rights of the Seller's bankruptcy estate under the Bankruptcy 
Code, including, but not limited to any avoidance actions ("Avoidance 
Actions'*) , but excluding any rights in, to, or relating to any of the Assets; 
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(iv) any and all claims for damages against third-parties arising on or 
before the Closing Date (**Damage Claims")j except for claims in, to, or 
relating to the Assigned Contracts; 

(v) any contracts, agreements, instruments or licenses that are not 
Assigned Contracts; 

(vi) the corporate charter, taxpayer and other identification numbers, 
seals, minute books, stock transfer books and other documents relating to 
the organization and existence of the Seller; 

(vii) the Seller's director and ofBcer liability insurance, including any 
and all rights relating to and arising thereunder; and 

(viii) cash and cash equivalents (the Debtor represents that it has no cash 
and will not have any cash at Closing) 

1.3 Purchase Price . The aggregate consideration to be paid by Buyer for the 
purchase of the Assets shall be (i) the payment of United States dollars 

(J ) to the Debtor, to be paid in cash or by wire transfer of immediately available 

funds at Closings plus (ii) any and all amounts required to cure any prepetition defaults under the 
Assigned Contracts which cure amounts shall be paid directly by Buyer to the parties to the 
Assigned Contracts; the cure amounts and the terms and conditions of payment of same must be 
acceptable to Buyer in its sole and absolute discretion (the "Purchase Price''). Any deposit 
provided by Buyer to Seller under the terms and conditions of the Letter of Intent, or otherwise, 
shall be credited against the Purchase Price; if this Agreement is terminated pursuant to Section 
13.1 hereof, any such deposit shall be returned to Buyer. 
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1.4 Purchase Price Allocation . Prior to the Closing, Buyer shall set the fair 
market values of the Assets of Seller and Seller shall use its best efforts to agree upon such 
values so as to execute with Buyer a joint certificate reflecting the same. The Purchase Price 
shall be allocated for all reporting purposes (including financial accounting and federal and state 
income tax purposes) in accordance with the individual fair market values of the Assets as set 
forth on such joint certificate. Neither Buyer nor Seller shall take a position in any report, 
statement or return required to be filed under any tax provision, or examination or other 
administrative or judicial proceeding that is inconsistent with such allocation. 

1 .5 Cure Costs . The Seller shall pay or otherwise discharge necessary costs of 
cure to achieve assumption and assignment of the Assigned Contracts (the "Cure Costs"V which 
Cure Costs must be agreed to between the Buyer and the contracting parties to the Assigned 
Contracts, prior to the hearing on the sale motion, to be conducted on February 13, 2002 at 
10:00 a.m. All Cxire Costs will either (i) be agreed upon by the Seller and each party entitled to 
receipt of a cxire payment, or (ii) be determined by the Bankruptcy Court, in accordance with the 
Sale Order or such other order approving the assumption and assignment of an executory 
contract or unexpired lease. In the event that any Cure Cost allowed by the Bankruptcy Court is 
. not acceptable to Buyer in its sole and absolute discretion, this Agreement shall be void and any 
deposit paid hereunder shall be returned to Buyer. 

1.6 As-Is/Where-Is Sale . The Seller (which, for purposes of this Section 1.6 
and Section 1 .7, includes officers, directors and other representatives of Seller, including its and 
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their attorneys), makes no representation or warranty with respect to the Assets, the Assigned 
Contracts, the Ass\imed Liabilities or the Business express or implied, including any implied 
representation or warranty as to the condition, merchantability, suitability or fitness for a 
particular purpose of any of the Assets, and it is understood that, except for the express 
covenants of the Seller contained in this Agreement, the Buyer takes the Assets on an "as is" and 
"where is" basis. 

1.7 Release . On the Closing Date, the Buyer shall release the Seller's cunent 
officers, directors and shareholders, firom any and all claims, actions, causes of action and 
liabilities of any type related to actions taken or omitted by such persons in such capacities 
(whether knowii or unknown, whether disputed or undisputed, whether fixed or contingent, 
whether liquidated or unliquidated), other than claims for intentional misstatements or 
intentional omissions of material fact related solely to this Agreement or the transactions 
contemplated hereby. Nothing herein shall release the Seller from any claims that the Buyer 
may have against the Seller for a breach of this Agreement or the transactions contemplated 
hereby. The Buyer shall not file a claim in the Chapter 1 1 Case prior to the bar date order, 
except for any claim arising fi-om the Seller's breach of this Agreement or the transactions 
contemplated thereby. 
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ARTICLE H: 
ASSUMED LIABILITIES 
2.1 Assumed Liabilities . On the terms and subject to the conditions set forth 
in this Agreement, at the Closing, the Buyer shall assume from the Seller and thereafter pay, 
perform or discharge in accordance with their respective terms the following liabilities (the 

"Assumed Liabilities")^ 

(a) all of the Seller's ordinary course obligations for goods and/or 
services relating to or arising from the Assets, the Assigned Agreements and/or the Business 
incurred on or after the Closing Date; 

(b) all of the Cure Costs and any obligations and liabilities arising 
under and related to the Assigned Agreements incurred on or after the Closing Date; and 

fc) except as specifically provided for herein to the contrary, any 
obligation or liability for sales, use and other federal, state, local and/or other taxes attributable to 
the period beginning on or after the Closing Date. 

ARTICLE ni: 

REPRESENTATIONS AND WARRANTIES OF BUYER 
Buyer hereby represents and warrants to Seller as follows: 
3.1 Status of Buyer . 

(a) Corporate Existence and Status . Buyer is a limited partnership 
duly organized, entitled to conduct business and validly existing in good standing under the laws 
of the State of Delaware. 
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(b) AuthorizatioiL 

(i) Buyer has the right, power and authority to enter into this 
Agreement and to consummate the purchase of the Assets and the other transactions 
contemplated by, and otherwise to comply with and perform its obligations under, this 
Agreement; 

(ii) The execution and delivery by Buyer of this Agreement, 
and the consurmnation by Buyer of the purchase of the Assets and the other transactions 
contemplated by, and other compliance with and performance of its obUgations under, this 
Agreement have been duly authorized by all necessary company action on the part" of Buyer in 
compliance with governing or applicable agreements, instruments or other documents (including 
its charter documents (as amended)) and applicable law; and 

(iii) This Agreement constitutes the valid and binding 
agreement of Buyer, enforceable against Buyer in accordance with its terms. 

(c) Absence of Violations or Conflicts . The execution and delivery of 
this Agreement and the consummation by Buyer of the purchase of the Assets and the other 
transactions contemplated by, or other compliance with or performance under, this Agreement do 
not and will not with the passage of time or giving of notice or both, constitute a violation of, be 
in conflict with, or require any consent under, (i) any contract, agreement, commitment, 
undertaking or understanding to which Buyer is a party or to which it or any of its assets or 
properties are subject or bound, (ii) any judgment, decree or order of any governmental authority 
to which Buyer or any of its properties are subject or bound, (iii) any applicable law, or (iv) any 
governing or applicable agreements, instruments or other documents (including its charter 
documents (as amended)). 
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(d) No Governmental Consents Required . No consent, approval, order 
or authorization of, or registration, declaration or filing with, any governmental authority on the 
part of Buyer is required in connection with its execution or delivery of this Agreement or the 
consummation of the purchase of the Assets and the other transactions contemplated by, or other 
compliance with or performance under, this Agreement by Buyer, except for filings with the 
Bankruptcy Court, including the obtaining of the Sale Order. 

3.2 Disclosures Generally , No representation or warranty by Buyer in this Agreement 
or in any Schedule, certificate or other agreement, instrument or document furnished or to be 
furnished to Seller pursuant to this Agreement or in connection with the purchase of the Assets 
or any of the other transactions contemplated by this Agreement contains or will contain any 
untrue statement of a material fact, or omits or will omit to state a material fact, necessary to 
make the statements herein or therein not misleading. 

ARTICLE IV: 

REPRESENTATIONS AND WARRANTIES OF SELLER 

4. 1 Schedules , Seller has based its best efforts in the preparation of the Schedules 
and, to the best of Seller's knowledge, the Schedules are true, accurate and complete. 

4.2 Notice to Creditors and Parties In Interest . Seller has provided due and adequate 
notice of the transaction contemplated by this Agreement to all creditors and parties in interest, 
who are/were entitled to receive such notice in its Bankruptcy Case so that all such creditors an( 

^3 Exhibit 3 



parties in interest have been afforded an opportunity to appear and be heard with respect to the 
terms and conditions of the sale contemplated herein. 

. .^-3 No Adverse naim.s There are no creditors or parties in interest of Seller*s 
Bankruptcy Case who, foUowing entry of the Sale Order, shall have any rights, claims or mterest 
in the Assets. 

ARTICLE V: 
MANDATORY CONDITIONS TO CLOSING 
5.1 On or before the Closing, the following conditions must be satisfied: 

(a) entry of the Sale Order; 

(b) the Purchase Price Allocation pursiiant to paragraph "1 .4" shall be 
agreed to between the Buyer and Seller; 

(c) all Schedules hereto shall be prepared by the Seller and accepted by the 
Buyer; 

(d) the terms and conditions upon which the Assigned Contracts shall be 
assumed by the Buyer shall be agreed to in writing between the Buyer 
and the contracting parties to such Assigned Contracts, upon terms and 
conditions acceptable to Buyer in its sole and absolute discretion. 

(e) Buyer shall have completed its due diligence review of the Business 
and shall be satisfied with such review in Buyer's sole discretion; 
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(f) Buyer shall have executed written agreements to Buyer's satisfaction 
and in Buyer's discretion, with creditors of Seller deemed necessary 



by Buyer for the operation of the Business following the Closing Date, 



including without Umitation the following: Tality/Cadence, Philips, 
ESM, Phoenix, Computer Associates, Omni Electronics, Jon La 



Freniere and Stephen Rowley. 



In the event any of the conditions to Closing are not satisfied prior to the 



Closing, Buyer may unilaterally terminate this Asset Purchase Agreement and. Seller shall retum 
to Buyer any deposit tendered in connection with same, 

ARTICLE VI: 
CLOSING AND CLOSING DATE . 
The closing of the sale of Assets and other transactions contemplated by this 
Agreement (the "Closing") shall take place at the office of Winthrop Couchot Professional 
Corporation, general msolvency counsel to the Debtor, m Newport Beach, California, 
commencing at 10:00 a.m.. Pacific Standard time on February 14, 2002 or such other date 
following entry of the order of the Bankruptcy Court in fonri and substance acceptable to Buyer 
in its sole and absolute discretion approving the sale transaction set forth in this Agreement (the 
"Sale Order"); however, in no event shall the Closing take place later than February 28, 2002, 
The date of the Closing shall be referred to as the "Closing Date", Nothing contained herem 
shall prevent the parties to this Agreement from Closing at an earlier date mutually agreed to by 
the parties. 
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ARTICLE VH: 
COVENANTS OF SELLER 
Conduct of Business bv Selle r Pending the Closing. Prior to the Closing 
Date. SeUer shaU conduct its business m accordance with its obligations as a debtor-m- 
possession under the Bankruptcy Code. Except as otherwise contemplated under this Agreement 
or ordered by the Bankruptcy Court, from the date hereof until the Closing Date, without the 
prior written consent of Buyer, the granting of which shall be subject to Buyer's sole and 
absolute discretion. Seller shall refrain from seUing, assigning, Ucensing, leasing, transferring or 
otherwise disposing of in whole or in part any of the Assets. 

'7-^ Affirmative Covenants : Subject to any conflicting obligation imposed oh 
Seller as a debtor-in-possession under the Bankruptcy Code, from the date hereof to the Closing 
Date, Seller shall: 

(a) Maintain, consistent with Seller's post-petition past practice, the 
Assets in good repair, order and condition, reasonable wear and tear excepted, and use its best 
efforts to preserve its possession and control of all of the Assets; 

(b) Allow, at all reasonable times up to and including the Closing 
Date, Buyer's employees, attorneys, auditors, accountants and other authorized representatives, 
reasonable access to the facilities, plants, properties, books, records, documents and 
correspondence of Seller, in order that Buyer may conduct such investigation as it may desire of 
Seller's business; and 

(c) Use good faith best efforts to comply with all applicable laws 
relating to the conduct of Seller' s business. 
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7.3 Consents an d Closing ConditioDS . Seller shall use its best ejabrts to take 
such actions as may be appropriate in order to fulfill the closing conditions contained herein 
which are reasonably within its control, 

7.4 BankniTrtCY Comt Amjrovals . 

(a) Sale Procedures . 

(i) Seller has (a) duly no.ticed a hearing upon and filed a 
motion (the "Sale Motion") with the Bankruptcy Court requesting an order of the Bankruptcy 
Court approving of the sale of Assets (the "Approval Hearing"); and (b) obtained an order of the 
Bankruptcy Comi setting the procedures for bidding on the assets of the Seller ("Bidding 
Procedures Order"). The Approval Hearing is currently scheduled to take place on February 13, 
2002 at 10:00 a.m.. Pacific Standard Time, before the Bankruptcy Court. Seller shall provide 
Buyer and its counsel with a copy of any subsequent relevant motion or pleading filed, with the 
Bankruptcy Court so that Buyer may participate in any hearings before the Bankruptcy Court. 

(ii) To the extent Buyer is not the successfiil purchaser of the 
Assets at the Approval Hearing and another person/entity purchases the Assets of the SeUer at 
the Approval Hearing, Buyer shall be entitled to be (a) reimbursed any deposits of the Purchase 
Price provided to Seller, and (b) to be paid the "Overbid" and/or "Topping Fee" in the amount of 
$ , as set forth in the Letter of Intent between the parties dated November. 1 6, 200 1 . 

(b) Court Approval of Sale . Pursuant to the Sale Motion, the Seller 
has requested entry of a Sale Order which (i) approves the sale of the Assets to Buyer on the 
terms and conditions set forth m this Agreement and authorizes Seller to proceed with this 
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transaction; (ii) includes a specific finding that Buyer is a good faith purchaser of the Assets; and 
(iii) states that the sale of the Assets to Buyer shall be free and clear of all interests in the Assets 
of any entity other than Seller's estate, including but not limited to all claims, liens and 
encumbrances of any nature, kind or description. Seller shall use its best efforts to obtain entry 
of the Sale Order, Upon the Closing, all of the Assets shall be transfened to Buyer, and Buyer 
shall then take title to the Assets, with such transfer(s) to be made, and title to be taken, free and 
clear of all claims, liens, mortgages, security interests, charges, encumbrances, taxes, obligations, 
assessments, covenants, title defects, pledges, encroachments, as well as any other interest or 
burden of any kind (collectively, "Claims"), and any valid Claims to attach to the proceeds. In 
the event that any of Seller's creditors or parties-in-interest, including, but not limited to, 
governmental units, parties to executory and other contracts, equity security holders, 
administrative expense claimants, and former or current employees (collectively, "Creditors") or 
any. other Entity (as that term is defined in the Bankruptcy Code) asserting and/or holding a 
Claim against or interest in the Assets has not delivered to Seller documents releasing all such 
claims or other interests, the Sale Order shall authorize and direct Seller to execute and file such 
statements, instruments, releases, and other documents on behalf of the person or entity with 
respect to the Assets. Pursiiant to the Sale Order, after the Closing, Buyer shall not be successor 
to Seller, and no successor liability shall attach to Buyer by reason of the purchase of the Assets. 



such consents from third parties and to take other actions as may be required in order to fulfill 
the closing conditions contained herein which are reasonably within its control. 



ARTICLE Vni: 



COVENANTS OF BUYER 



8.1 Consents and Closing Conditions . Buyer shall use its best efforts to obtain 
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^•2 Access to Records. AJfter the Closing Date and upon reasonable prior 
notice to Buyer, Buyer shaU permit Seller, at SeUer's expense during normal business hours,.to 
have reasonable access to such of the former business records of Seller as are from time to time 
then retained by Buyer. 

^•3 License of Name. Buyer hereby grants to Seller the right to continue 
using the "Ethentica Debtor In Possession" name from and after the Closing to the extent 
reasonably required to liquidate Seller's other assets not purchased by Buyer and to wind up its 
affairs, including, but not limited to, matters arising out of or relating to Seller's Chapter 11 
Case. Seller shall have no right to use the "Ethentica Debtor In Possession" name for any other 
purpose or for any period of time longer than that reasonably required to accomplish the 
purposes set forth in the immediately preceding sentence. 

ARTICLE DC: 
TAX MATTERS 

9-1 Cooperation and Records Retention . From time to time. Seller and Buyer 
shall permit reasonable access, and shall cause their respective accountants and other 
representatives to permit reasonable access by each other, to the information that they or their 
accountants or other representatives have within their control and that may be reasonably 
necessary in connection with the preparation of any Return or the examination by any taxing 
authority or other administrative or judicial proceeding relating to any Retum. Seller and Buyer 
shall retain or cause to be retained, until the applicable statutes of limitations (including any 
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extensions) have expired (or sooner if authorized by an order of the Bankruptcy Court and Seller 
first provides Buyer with reasonable notice of the infonnation to be destroyed and a reasonable ' 
opportunity to take possession of such infonnation if Buyer so elects), copies of all Returns for 
all tax periods beginning before the Closing Date, together with supporting work schedules and 
other records or information that may be relevant to such Returns. 

9.2 Tax Elections and Permits , No new elections with respect to Taxes, or 
any changes in current elections with respect to Taxes, affecting the Assets shall be made by 
Seller after the date of this Agreement without the prior written consent of Buyer. 

9.3 Sales and Transfer Taxes . Seller shall bear the responsibility for payment 
of taxes in the event that any sales, transfer or similar tax is imposed against Seller or Buyer as a 
result of the transactions contemplated hereby. Seller and Buyer shall mutually cooperate in 
order to minimize Seller's tax obligations resulting fi-om the transactions contemplated hereby. 

ARTICLE X: 
BUYER^S CONDITIONS TO CLOSING 
The obligation of Buyer to consummate the purchase of the Assets and the other 
transactions contemplated by this Agreement shall be subject to the fulfillment to Buyer's sole 
and absolute discretion of each of the following conditions: 
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10-1 Closing Documents, Seller shall have delivered all documents required, 
hereunder to be deUvered by it at Closing, in each case in form and substance satisfactory to 
Buyer. 

10-2 Approval of Bankruptcy Court The Bankruptcy Court shall have entered 

the Sale Order. 

ARTICLE XI: 
SELLER'S CONDITIONS TO CLOSING 
The obligation of Seller to consummate the sale of the Assets and the other 
transactions contemplated by this Agreement shall be subject to the fulfiUment to Seller's sole 
and absolute discretion of each of the following conditions: 

11.1 Deposit . Buyer shall have deposited, simultaneously with the execution of 
this Agreement, the sum of $ , to be held in escrow by Seller's attorneys and not 

released to Seller until the Closing. Such deposit shall be retomed to Buyer if this Agreement is 
terminated under Section 1 3 . 1 for any reason. 

1 1 2 Closing Documents . Buyer shall have delivered any documents required 
to be delivered by it at Closing, in each case in form and substance reasonably satisfactory to 
Seller. 



11.3 Approval of Bankruptcy Court . The Bankruptcy Court shall have entered 

the Sale Order. 



ARTICLE Xn: . 
DOCUMENTS TO BE DELIVERED AT CLOSING 

12.1 Documents to be DeUvered bv Seller . At the Closing, SeUer shall: 

(a) Deliver to Buyer a certified copy of the Sale Order; 

(b) Execute and deliver to Buyer (or its assigns) any and all 
instruments of sale, assignment and transfer and other documents reasonably requested by Buyer, 
including without limitation, a Bill of Sale in the fonn of Exhibit "1" hereto, in order to effect the 
transfer of the Assets to Buyer, or otherwise to^ facilitate the transactions contemplated hereby, 
such instruments to include, but not be limited to: 

(c) Deliver to Buyer a "bring-down" certificate executed by an officer 
of Seller, and a certificate of incumbency and copy of the resolutions adopted by the Board of 
Directors of Seller, authorizing die execution and delivery of this Agreement and the other 
transactions contemplated hereby, dxily certified as of the Closing Date by an officer of Seller; 
and 

(d) To the extent any consents or approvals shall be necessary to any 
of the transactions herein contemplated, or to the sale of the Assets, Seller shall deliver to Buyer 
upon request copies of all such consents or approvals to the extent obtained by Seller. 

12.2 Documents to be Delivered by Buyer . At the Closing, Buyer shall: 

(a) Deliver to Seller a "bring-down" certificate executed by an ofBcer 
of Buyer, and a certificate of incimibency and copy of the resolutions adopted by the Board of 
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Directors of Buyery authorizing the execution and deUvery of this Agreement and the other 
transactions contemplated hereby, duly certified as of the Closing Date by an ofBcer of Buyer; 

(b) To the extent any consents or approvals shall be necessary to any 
of the transactions herein contemplated, or to the sale of Assets, Buyer shall dehver to Seller 
upon request copies of all such consents or approvals to the extent obtained by Buyer. 

ARTICLE Xm: 
TERMINATION OF AGREEMENT 
13.1 Termination. Anything in this Agreement to the contrary notwithstaading, 
this Agreement may be terminated and the transactions contemplated hereby abandoned at any 
time prior to the Closing: 

(a) by mutual written consent of Buyer and Seller; 

(b) upon written notice from Buyer .to Seller (i) ai any time prior to 
February 18, 2002 for any reason whatsoever or for no reason, or (ii) after February 18, 2002, if 
any of the conditions precedent to Buyer's obligations hereunder shall have become incapable of 
fulfillment through no fault of Buyer; 

(c) upon written notice from Seller to Buyer if any of the conditions 
precedent to iSeller's obligations hereunder shall have become mcapable of fulfilhnent through 
no fault of Seller; or 

(d) upon written notice from either party to the other party hereto if the 
Closing does not occur by February 28, 2002 (unless the failure to consummate the purchase and 
sale of the Assets by such date shall be due to the action or failure to act of the party seeking to 
terminate this Agreement or any affiliate thereof). 
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^3-2 Effect of TenninatioiL If this Agreement is terminated and the 
transactions contemplated hereby are abandoned pursuant to Section 13.1, then the parties shall 
not be obligated to proceed with the Closing and this Agreement shall be of no effect, except for 
the provisions of this Article 13 and Article 14, below (relating to, among, other things, notices, 
contract construction and effect); provided, however, that such tennination shall not affect the 
right of any party to bring an action against another party for a breach occurring prior to the 
termination or for a wrongful termination; provided, further, that, if this Agreement is terminated 
and Buyer is prepared to close (or would be prepared to close but for a breach of this Agreement 
by Seller), and the Assets are not sold to Buyer due to a the approval by the Bankruptcy Court of 
a higher and better offer for the Assets, then Buyer shall be paid the 'Topping Fee" as set forth in 
the Letter of Intent dated November 16, 2001 . If this Agreement is tenninated under 13.1 above, 
any deposit made by the Buyer hereunder shall be returned to the Buyer. • 

ARTICLE XIV: 
MISCELLANEOUS 

14.1 Notices. Any notices or other communications required or permitted 
hereunder (including, by way of illustration and not limitation, any notice permitted or required 
under Article 13 hereof) to any party hereto shall be sufficiendy given when delivered in person, 
or when sent by certified or registered mail, postage prepaid, or one business day after dispatch 
of such notice with an overnight delivery service, or when delivered via facsimile and a 
confirmation of delivery of such facsimile is received by the sender, in each case addressed as 
follows: 
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In the case of Buyer: 

Topspin Partners, L.P, 

Three Expressway Plaza 

Rosiyn Heights, New York 1 1 577 

Attn: Paul G. Lowell, Managing Director 

Facsimile: (516) 625-9499 

WiHi a copy to: 

Alan C. Ederer, Esq. 

Westennan Ball Ederer Miller & Sharfstein, LLP 
170 Old Country Road 
Fourth Floor 

Mineola, New York 11501 
Facsimile: (516) 977-3056 ' 

In the case of Seller: 

Ethentica, Inc. 

c/o Howard F. Kline, Esq. 

7 Saratoga 

Dove Canyon, California 92679 

Facsimile: (949) 767-5611 

With a copies to: 

Winthrop Couchot Professional Corporation 
3 Civic Plaza, Suite 280 
Newport Beach, California 92660 
Attn: Richard H. Golubow, Esq. 
Facsimile: (949) 720-4111 

and 

Mark O'Hare 

c/o Howard F. Kline, Esq. 

7 Saratoga 

Dove Canyon, California 92679 



or such substituted address or attention as any party shall have given notice to the others in 
writing in the manner set forth in this Section 14,1 . 
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14.2 Amendment. This Agreement may be amended or modified in whole or in 
part only by an agreement in writing executed by aU parties hereto and making specific reference 
to this Agreement. 

14.3 Counterparts. This Agreement may be executed in multiple counterparts, 
each of which shall constitute an original and all of which, taken together, shall constitute a 
single agreement. It shall not be necessary that all signatures appear , on every counterpart so 
long as each party executes at least one counterpart 

1^-4 Binding on Successors and Assigns . This Agreement shall be binding 
upon, inure to the benefit of and be enforceable by and against the parties hereto and their 
respective successors and assigns in accordance with the terms hereof. Seller may not assign its 
interest under this Agreement without the prior written consent of Buyer. Buyer shall have the 
right to designate any subsidiary and/or affiliate of Buyer to acquire any of the Assets and in the 
event of such designation. Buyer shall have no further liability hereunder. 



respect, the validity, legality or enforceability of the remaining provisions of this Agreement and 
any other application thereof shall not in any way be affected or impaired thereby; provided, 
however, that to the extent peimitted by applicable law, any invalid, illegal, or unenforceable 
provision may be considered for the purpose of determining the intent of the parties in 
connection with the other provisions of this Agreement. 



14.5 Severability . In the event that any one or more of the provisions contained 
in this Agreement or any application thereof shall be invalid, illegal or unenforceable in any 




14.6 P\iblicitv . Any public announcements concerning the transaction 
contemplated by this Agreement shall be planned and released by Buyer, and Seller shall not act 
in this regard without the prior vsnritten approval of Buyer, which approval shall not be 
unreasonably withheld. This Section shall not impair any regulatory or fiduciary duties of Seller, 

14.7 Headings . The headings in the sections and subsections of this Agreement 
and in the Schedules are inserted for convenience only and in no way alter, amend, modify, limit 
or restrict the contractual obligations of the. parties. 

14.8 Expenses . Except to the extent otherwise provided in this Agreement, 
Seller and Buyer each shall bear its own expenses incurred in connection with this Agreement 
and the transactions herein contemplated, including, but not limited to, legal and accounting fees 
and expenses. 

14.9 Waivers . The parties may, by written ^eement, (a) extend the time for 
the performance of any of the obligations or other acts of the parties hereto, (b) waive any 
inaccuracies in the representations contained in this Agreement or in any document delivered 
pursuant to this Agreement, (c) waive compliance with, or modify, any of the covenants or 
conditions contained in this Agreement, and (d) waive or modify performance of any of the 
obligations of any of the parties hereto; provided, that no such waiver or failure to insist upon 
strict compliance with such obligation, covenant, agreement or condition shall operate as a 
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waiver or an estoppel with respect to, any subsequent insistence upon such strict compUance 
other than with respect to the matter so waived or modified. 

l^-^O Entire Agreement Law Governinp;. All prior negotiations and agreements 
between the parties hereto are superseded by this Agreement, and there are no representations, 
warranties, understandings or agreements other than those expressly set forth herein or in a 
Schedule deUvered pursuant hereto, except as modified in writing concurrently herewith or 
subsequent hereto. This Agreement shall be governed by and construed and interpreted 
according to the internal laws of the State of California, determined without reference to 
conflicts of law principles. 

14.1 1 Return of Deposit. Seller acknowledges and agrees that in the event that 
this Agreement is terminated under Section 13.1 hereof, the $, deposit will be returned to 
Buyer immediately upon such termination. 

^^•12 Further Assurances. Seller shall execute such documents as may be 
reasonably requested by Buyer in order to effect the transactions contemplated by this 
Agreement. SeUer shall obtain releases of liens or UCC termination sutements from each 
creditor having a lien on the Assets prior to distributing any proceeds of the sale contemplated by 
thiis Agreement to such creditor. 
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as ofthe day and year firsUhove written. 



TOPSPINP 




By.. 



ETHENTICA,1NC. 



By. 
Its 
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THE KLINE GROUP W PA6E 82 



82/07/2002 14:27 94988B946 



IN WTTNOESS WHBREOF, the Seller aod Buyer have caused this Asset Putcbase 
Agreemeni to be executed on their behalf their duly aathoiized officers and/or lepreseiiMives, 
as of the day and year fust above -written. 

TOPSPIN PARTNERS, LJ. 



By. 
Its 



ETHENnCA,.rNC. 
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aocoao 



Locatian 



OMNI Ethentica Other Total 



Glass 

Tactile Sense 
Watson (die) 

Watson (approx 250 die/wafer) 



233,522 



1.335 



4.S63 



3,160 



730 



Max Nr of Devices 
which can be made 



33 



1,185 



296,682 
71,295 
5.398 
1,278 



299,842 
36.542 
325,628 
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Fumicure, FLxture and Equipment 

• Currently all Elhcntica OfGce Furniture and equipment Located in CA is located at: 

Public Stomge, IN. 
Laguno/Moulton 
23572 Moulton Paricway . 
Laguna Hills, CA 92653 

In siofage units 1057,1043 J 1 16,1036^007 ,3094and 3136. 

• Six complete sets of executive furniture , each set includes: . " 

• Desk^ chair, credenza with book shelf and a four draw double stacked set of file cabinets 

• Two wofk beaches 

• Four Storage cabinets 

• T^ree white boards / 

• Two small otocs conference' tabic with three chairs each 
Touch Testing equipment for ethcntica sensors 
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^:thcntica Feted Asset List -Maryland Office 



Computer Equipment: 

2 500 MHz Pentium lU computers (no serial numbicrs) 

3 Dell Inspiron 7500 laptops with port replicatpn. Tag #'s YSDKl, Y8FP5, Y8DKJ 
;/2 HP Omnlbook 6000 laptops, Scriol ^'s (S) TW03702198 and (S) T\V03702192 

-l/ 1 HP Nctservcr LC 2000 Server. Serial # US02524039 
• 1 Gateway 200O 17': monitor, Smal » MH54H4039179 

I Viev/Soaic 19" monitor. Serial # MM94702536 ' 
■ e/i HP LaserJet 3150 prlnter/fax/copicr/scinncr. Serial # USFP033034 
c/ 1 HP Jet Direct 500X Print Server. Serial # SG02760230 

1 Cybex switch-and cables 

1 Lynksys 4.poit Hub model # E2HUB045 

J Lynksys Ethernet cableADSL router model U BEFSRl 1 

I Nctgcar 1 6-poTt fast Ethernet Switch model # FS5 16 

1 Nctgcar 4-port lO/l 00 Hub mode! # .DS 1 04 

I Lynksys 5-port 10/1.00 Hub modci # EFAH05V/ 

1 Metscreea FirewalL Serial # 5700 1 950 , 

Phone System: » 

nr roj^iijija dkt 2cco z^^:^^ uuphoir ; ? ' 

Furniture: 

3 U-shape desk units with pcninsvlar tabJes 

2 U-shape desk units 

1 Conference table 

1 0 conference room chair? 

2 desk chairs 

3 visitor (no-whccis) chairs 
2 round kitchen tables 

10 kitchen chairs 

2 desk cubicles with file cabincls 

1. reception desk . 

] Qle crcdeaza 

I mail credenza 

1 TV.Stand ' 

Other Equipment: 

Polycom VlcwStation Video Conference camera 
MicroNvaVi: - Kenmorc model # 565.60502990 

Refrigerator - GE model # 'J'AXeSMXBWH CvhiK't / 
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SCHEDULE 3.0 COMPUTER ASSETS 



MARYLAND OFFICE 



ETHENTICA 

HEWLETT PACKARD COLLATERAL 



Maryland Office 

2 HP Onmibook 6000 Laptops 
1 HP Net Server LC 2000 

1 HP Laseijet 3150 Printer 

1 HP Jet Direct 500X Print Server. 

Headquarters 
I HP Monitor P 910 
I HP Printer 5000N 
1 HP Server LC 2000 

3 HP Oniiubook.6000 Laptops 

1 HP L 1 SOOflat panel display 

4 HP Laseijet 6L / . 

2 Laserjet 3 100 

Sunnyvale f Amdahl') 
l3HP.Servers 

Dallas 

13 HP Seeders (1 1 LPR's, 1 LC, and 1 Vectra) 

1 HP Pavilion . 

2 HP Laserjet 6L 

Other Equipment purchases post 21 Sept 0 

ESD Simulator 

Heat Seal Machine 

"Glass Scribe & Break Machine 

Injection Molding Tooling 

Hard Tooling 

Polycom View Station 

Misc Furniture 



Schedule 4 . 0 Domain Eights 



• . Here .is the domain aame info. 

It we want to keep any of the expired naiaes we need to ausve now or 
we may* Lose then. -Since they have expired ANYONE can juat pay for 
them acid have the name, You usually register for 2 years at a -time 
• Coat is .about 5 per name. 

These are good ""♦-11 May 2002. 
ETHENTIC.\.NET - will expire on Q9-May-20Q2 
ETHENTIC\.COM - will expire on 09"May-2aQ2 
ETHENTtCA.ORG - wiii expire on Q9-Way-2QQ2 

The rollowiag are all expired but still available hut to Jteep them ve 
have to register them now, i* we want any of them. 
•TRUSTENGIME.COM - EXPIF£D 
TRUSTENGIME.NET - EXPXP£D . . • 
TaUST-SNGINE.COM - EXPIBEO 
TRaST'SSGINE.NET - EXPII^D 
•TRUSTONLINE.ORG - EXPIRED 
TRUSTONLINE.NET - EXPXBilD 
ETHENTXCA^Alt.COM - EXPXP.ED 
WEB-ENS URE.COM - E:<'pXRE'D 
WEBTHENTXCATE-COM - EXPIP.ED 
KNOWt4I0ENTXTY.COM - E.XPIP.2C' 
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SCHEDUI F 4.0 DOMAIN RIGHTS 




SCHEDULE 5 
ETHENTICA PATENT LIST 



Title 


Jurisdiction 


Application No, 


Relief Object Sensor Adaptor 


United States of America . 


09/435,011 


. Imaging Device for Relief Object and System and 
Method of Using the Image Device 


Patent Cooperation Treaty 


USOO/11544 


Imaging Device for Relief Object and System and 
Method of Using the ImageJ}evice 


United States of America 


09/553,634 


Planar Optical Image Sensor and System for 
Generating an Electronic Image of a Relief Object 
for Fingerprint Reading 


Patent Cooperation Treat 
• 


USOO/0900S 


Planar Oprical Image Sensor and System for 
Generating an Electronic Image of a Relief Object 

fnr Pin o^mrint Readino 


United States of America 

■ 

. ■ 1 


09/477,943 


Biometric Sensor 


United States of America 


09/304,683 


Biometfic Sensor 


Patent Cooperation Treaty 


USO 1/07860 


Biometric Sensor 


United States of America 


09/804,684 


Server-Side Implementation of a Cryptographic 
System 


United States of America 


09/666,519 


Trust Arbitrage in Cryptographic- Authentication * 


Patent Cooperation Treaty 


.USOO/25754 


Trust Arbitrage in Cryptographic Authentication 


United States of America 


09,655,756 ' 


Cryptographic Server with Provisions for 
Interoperability between Cryptographic Systems 


Patent Cooperation Treaty 


US/25816 


Cryptographic Server with Provisions for 
Interoperability between Cryptographic Systems 


United States of America 


09,666.647 


Method and System for Computer Access and 
Cursor Control Using a Relief Object Image 
Generator 


Australia 


15976/99 


Method and System for Computer Access and 
Cursor Control Using a Relief Object Image 
Generator 


Canada 


2309956 



Fvhihit 



0 . . ^ . 



Title • ^ 


furisdiction 


Applicahoa no. 


Method aad System for Computer Access and 
riir;nr Control Usina a Relief Obiect Image 
Generator • 


China 


98313272.9 . 


Method and System for Computer Access and 

r^rtnfml 1 T^irnT n "Rf^lJ^f Ohiprf Trmci* ■ 

^l|{^Qf V^UUUwl Udillg tL £V,Ctiwi wUJCUt iUiU^w 

Generator 


European Patent Office 


98960366.7 


Method and System for Computer Access and 
Cursor L>onuQt using a ivcuci ugjcci inidgc 
Generator 


Japan 


2000-522552 


Method and System for Computer Access and 
Cursor Control Using a Relief Object Image 
Generator 


Korea, Republic of 


2000-7005708 


Method and System for Computer Access and 
Cursor Control Usmg a Relief Object Image 
Generator 


Malaysia 


P19805367 


Method and System for Compucer Access and 
Cursor Control Using a Relief Object Image 
Generator 


Philippines 


1-1998-03107 


Methad and System for Computer Access and 
Cursor Control Using a Relief Object Image 
Generator 


Russian Federation 




Method and System for Computer Access and 
Cursor Control Usmg a Relief Object Image 
Generator 


South Africa 


93/10843 


Method and System for Computer Access and 
Cursor Control Usmg a Relief Object Image 
Generator 


Taiwan 


37119646 


Method and System for Computer Access and 
Cursor Control Using a Relief Object Image 
Generator 


Thailand 


047395 

I 


Method and System for Computer Access and 
Cursor Control Using a Relief Object Image 
Generator 


United atates or America 


09/066 625 


Electronic Commerce with Cryptographic* 
Authentication 


Patent Cooperation Treaty 


USOO/25814 
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Title * 


furisdiction 


Application No. 


Electronic Coaimerce with Cryptographic ' ^ 
Authentication 


United States.of America 


09/666^78 


Electroluminesceat Fingerprint Apparatus and 
Method 


European Patent Office 




Relief Object Image Generator 


Australia 


92129/98 1 


Relief Object linage Generator 


Canada 


" 2301-621 . 


Relief Object Image Generator 


China 


•98813678J 


Relief Object Image GeneraSr 


European Patent Office 


98944629.9 


• Relief Object Image Generator 


Japan 


2000-510374 ■ . 


Peli*»r Obiect Imase Generator 


Korea, Republic of 


2000-7002390 


Relief Object Image Generator 


Malaysia 


p 19804058 


Relief Object Image Generator 


Philippines 


1-1998-02275 


Relief Object Image Generator 


South Africa 


97/11333 


txCilCL v^ujci#v uiit^^c wwiidhfcbui 


Taiwan 


86118101 


Relief Object Image Geaerator 


Thailand 


045825 


Integrated Oled Backlight for Planar Optical 
Contact Fingerprint Sensor 


United S tates of America 


60/244.759 


Biometric Sensor 


United States of America 


29/132,771 


Sensor 


United States of America 


60/234,635 


Context Sensitive Dynamic Authentication in a 
Cryptographic System 


Patent Cooperation Treaty 


n^nn/'5S748 


Context Sensitive Dynamic Authentication in a 
Cryptographic System 


United States of America 


09/666.377 


Electroluminescent Fingerprint Apparatus and 
Method 


United States of America 


08/883,154 


Relief Object Image Generator 


United States of America 


08/926,277 
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•yj^jg 1 Jurisdiction 1 


Application IHo. 


Electroluminescent Fingerprint Apparatus and 1 
Method 


Jnited States of America 


09/401,480 




China 


20010U598 




European Community 


2047157 




Hong Kx)Qg ■ 


200102145 


Jitrieticica 


Japan 


2001-003640 


Jcuientica 


Korea, South 


41-2001-1027 


cCnentica 


Nonvay 


200101094 


Ethentica 


^\.vit7ep[fln.d 


00574/2001 


Echentica 


T" n 1 ^.v ft n 


90001831 


Ethentica 


United States of America 


76/094,544 


Ethenticate 


I IniTpH States of A^merica 


76/094,507 1 


Ethentication 


T TnirRrt 'snff's nf A^nvtsrlcQ 
UulbCU o u*tca ui i-k**kw» ***** 


, 76/094,508 


Echenticator 


Lunula 


2001011599 


Echenticator 




2047363 


Ethenticator 




2001/02146 


Ethenticacor 


Japan 


2001-003638 • 


Echeaticator 




40-2001-2363 


Eiienticator 


. Norway 


200101095 


Ethenticator 


Switzerland 


00575/2001 


Ethenticator 


Taiwan 


90001829 


Ethenticator 


United States of America 


76/094,529 


Securing Your Digital World 


China 


2001011597 


Securing Your Digital World 


European Community 


2046613 


Securing Your Digital World 


Hong Kong 


2001/02144 
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Title 


Jurisdiction 


Application No. 


Securing Your Digital World 


Japan 


20OI-003639 


Securing Your Digital World 


Korea, Souxh 


41-2001-1026 


Securing Your Digital World- 


Norway 


200101093 


Securing Your Digital World 


Switzerland 


00573/2001 


Securing Your Digital Wprld 


Taiwan 


90001S30 * 


Securing Your Digital World 


United States of America .. 


. 76/094,502 . .... 


Tactilesense _ 


.Australia 


823409 


Tactilesease * " 


Brazil 


822449021 


Tactilesense 


Canada 


1,046,224 . 


Tactilesense 


China 


200016801 


Tactilesense 


European Community 


1,503,176 


Taccilesense 


Hong Koag 


2000/02655 


Tactilesense 


Japan 


2000-1 II33 


Tactilesense 


Korea, South 


40-2000-5967 


Tactilesense 


Mexico 


410,685 


Tactilesense 


Taiwan 


89007131 . 


Tactilesense 


United Slates of America 


75/775,899 
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SCHEDULE 8.0 



ASSIGNED CONTRACTS 



1 . AGREEMENT TO ASSIGN INVENTION ANfD PATENTS THEREON, dated 
March 15, 1999, by and between John E. La Freniere and Stephen H. Rowley as 
Assignors and Who? Vision Systems, Inc., as assignee; and 

2. PATENT ROYALTY AGREEMENT, dated March 15, 1999, by and between 
John E. La Freniere and Stephen H. Rowley as Licensors and Who? Vision Systems, Inc., 
as Licensee. 
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Ethentica, Inc. 
Accounts Receivable 



ADVANTAGE COMMUNICATIONS LTD. 
AMERICAN EXPRESS TECHNOLOGIES 
BANK UNITED 

aiOMETRIC ENHANCED SOLUTIONS 

BIOMETRIC IDENTIRCATION 

BRUCE KNIGHT 

CISCO SYSTEMS 

DALLAS SEMICONDUCTOR 

DATA TREASURY CORPORATION 

E2ME.LT0. r^'- * ^ • ' - - . 

GREAT CITIES, INC, - ■ * 

GSCS.INC. 

ILI TECHNOLOGIES 

INGRAM MICRO 

KEYWARE TECHNOLOGIES . 

LEAPS INFORMATION TECHNOLOGY ' 

MARSH AND MCLENNAN 

MCOM AS 

ME-IO SCHOOL SOLUTIONS 
PHILIPS COMPONENTS 
PHILIPS ELECTRONICS 

PHILIPS TAIWAN LTD j 

STARTEK 

SUPERSALE.COM 

SYSTEM'S TECHNOLOGY INC 

TECH DATA CORP 

XETA INTERNATIONAL 

XL VISION 

Total Receivables 
all receivables, are pre-petition; sales after that time were pre-paid 
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SCHEDULE 10.0 ACCOUNTS RECIEVABLE 



ASSIGNMENT 



The undersigned hereby assigns all of its rights under that certain Asset Purchase 
Agreement, dated as of February 7, 2002, to Security First Corp. . 

Dated: February^ 2002 

TOPSPIN PARTNERS, L.P. 




BILL OF SALE 



This BILL OF SALE ("Bill of Sale") is made this 22"^^ day of February, 2002 by and 
between Ethcntica, Inc. a Delaware corporation ("Seller"), and Security First Corp., a 
Delaware corporation ("Buyer"), 

RECITALS 

A. Topspin Partners, L,P. ('Topspin") and Seller entered into that certain Asset 
Purchase Agreement, dated February 7, 2002 (the "Agreement"), which provides, on the 
tenns and conditions set forth therein, for the sale by Seller and purchase by Topspin or 
its designee of substantially all assets of Seller as set forth in the Agreement, 

B. Topspin has assigned its rights under the Agreement to Seller. 

C. This Bill of Sale is being executed and dehvered in order to effect the sale of 
the assets set forth herein as provided in the Agreement. 

NOW THEREFORE, for valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged. Seller agrees as follows: 

^ • Assignment . Seller hereby sells, grants, conveys, bargains, transfers, assigns 
and delivers to Buyer, and to Buyer's successors and assigns, all of Seller's right, tiilc and 
interest, legal and equitable, throughout the world, in and to the following: 

(a) all inventory of raw materials, work in process and finished goods 
of Seller, and all inventory of packaging and shipping supplies wherever located, as 
identified on Schedule 1 .0 to the Agreement; 

(b) all machinery, equipment, vehicles, furniture, fixtures, supplies^ 
accessories, spare parts, tools and other items of tangible personal property, with all 
assignable warranty rights and operating manuals and keys relating thereto as identified 
on Schedule 2.0 to the Agreement; 

(c) all computers, sofh^'arc, and related property associated with the 
operation of the Seller's business as identified on Schedule 3.0 to the Agreemient; 

(d) Seller's internet domain name and all other rights of any kind 
associated with Seller's on-line business, including, to the extent assignable, all rights 
with respect to internet service providers, third party linking sites and all rights of Seller 
to owned and^or licensed proprietary, customized and mass market computer software 
and all computer hardware appropriate for the continued operation of Seller's on-line 
business as identified on Schedule 4.0 to the Agreement; 
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(e) all of Seller's patents, patent applications and patent disclosures: 
all inventions (whether or not patentable and whether or not reduced to practice); all 
trademarks, service marks, trade dress, trade names and corporate names (including 
without limitation the name "Ethentica") and all the goodwill associated therewith; all 
registered and unregistered statutory and common law copyrights; all registrations, 
applications, renewals or common law rights for any of the foregoing; all trade secrets, 
confidential information, ideas, formulas (whether developed or under development), 
know-how, manufacturing and production processes and techniques, research 
information, specifications, designs, plans, improvements, proposals, technical and 
computer data, documentation and softA^'are, financial, business and marketing plans, 
customer and supplier lists and related infonriation, marketing materials, employee 
training materials, and product ideas under development (including those related to future 
promotions and product launches); to the extent transferable, all license rights with 
respect to intellectual property of third parties; to the extent transferable, all of Seller*s 
rights under all confidentiality agreements, non-disclosure agreements, invention 
assigrunent agreements and similar agreements executed between Seller and any 
employee, consultant or agent of Seller or any other third party with respect to any 
intellectual property right of Seller described in this Section, and all other intellectual 
property rights of Seller as identified on Schedule 5.0 to the Agreement; 

(f) Seller's catalogs, price lists, maiUng lists, subscription lists, 
customer and supplier hsts and all other information as to sources rights of any kind 
associated with its merchandising business, including, without limitation, all databases 
containing such information, that pertain to or are necessary to operate the Seller's 
business and, to the extent assignable, all owned and/or licensed proprietary, customized 
and mass market computer software and all computer hardware; 

(g) copies of books and records, correspondence, files <md computer 
programs and data and databases relating to the Btisiness reasonably required by the 
Buyer; 

(h) all of the Seller's executory contracts that the Buyer seeks to 
assume and Seller shall seek to assume and assign to Buyer pursuant to Bankruptcy Code 
Section 365, as identified on Schedule 8.0 to the Agreement: 

(i) All records and files pertaining to Seller's business, customers and 
suppliers, including, without limitation, all supplier, vendor, customer and agency lists, 
all sales data (including retail prices, product costing and product movement), 
correspondence with customers, customer files and account histories, and records of 
purchases fi-om and correspondence with suppliers, but not including the corporate 
minute books of Seller; and 

(j) Any and all other assets of Seller relating to its business which are 
not specifically identified at paragraphs above and which are not designated as Excluded 
Assets under the Agreement. 
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2. Further Assurances . Seller agrees that it wIL at Buyer's request at any time 
and from time to time after the date hereof and without further consideration, do, execute, 
acknowledge and deliver or will cause to be done, executed, acknowledged and delivered 
all such funher acts, deeds, assignments, transfers, conveyances, powers of attorney and 
other instrumients and assurances as may be considered by Buyer, its successors and. 
assigns, to be necessary or proper to better effect the sale, conveyance, transfer, 
assignment, assurance, confirmation and delivery of ownership of the assets described 
herein to Buyer. 

3. Amendment or Termination: Successors and Assigns . This Bill of Sale may 
not be amended or terminated except by a written instrument duly signed by each of the 
parties hereto. This Bill of Sale shall inure to the benefit of, and be binding upon, each of 
the parties hereto and their respective successors and assigns. 

4. No Third Parties , Nothing in this Bill of Sale, expresised or implied, is 
intended or shall be construed to confer upon or give to any person, firm or corporation 
other than Buyer and Seller, their successors and assigns, any remedy or claim under or 
by reason of this instrument or any term, covenant or condition hereof, and all of the 
terms, covenants, conditions, promises and agreements contained in this instrument shall 
be for the sole and exclusive benefit of the Buyer and Seller, their successors and assigns. 

5. Construction . This Bill of Sale, being further documentation of the 
conveyances, transfers and assignments provided for in and by the Agreement, neither 
supersedes, amends, or modifies any of the terms or provisions of the Agreement nor 
does it expand upon or limit the rights, obligations or warranties of the parties under the 
Agreement. In the event of a conflict or ambiguity between the provisions of this Bill of 
Sale and the Agreement, the prpvisions of the Agreement will be controlling. 

6. Governine Law . The rights and obligations of the parties under this Bill of 
Sale will be construed under and governed by internal laws of the State of California, 
determined without reference to conflicts of law principles. 

7. Counterparts . This Bill of Sale may be executed in one or more counterparts 
and by facsimile, each of which shall be deemed an original and all of which taken 
together shall constitute one and the same instrument. 
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IN WITNESS WHEREOF, the parties have executed this Bill of Sale as of the 
date first written above. 

SELLER; BLTER: 
ETHENTICA,INC SECLTUTY HRST CORP. 

By: 

Name: /n^fc ^ O^fic^^ 
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By: 

Name: . 



^ IN WITNESS WHEREOF, the panics have executed this Bill of Sale as of the 
date first written above. 

SELLER: 

ETHENTICA, INC. 



By: 

Name: 
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